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TRANSMITTAL LETTER

Department of State
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

SUBJECT: US INDUSTRIAL REIT Il - DISTRIBUTION

Enclosed is an original and one (1) copy of the Declaration of Trust and a check for:

FEES

Declaration of Trust $350.00
OPTIONAL:

Certified Copy $ 875

FROM: PEGGY SIEFKEN

- Name (Printed or typed)

9830 COLONNADE BLVD., SUITE 600

Address

SAN ANTONIO, TEXAS 78230-2239

City, State & Zip
210-641-8464

Daytime Telephone number



@ CT Co rpo ration 1203 Governors Square Blvd, 850 222 1092 tel

Tallahassee, FL 32301-2960 850 878 5368 fax
www.ctlegalsolutions.com

December 1, 2010

Department of State, Florida
Clifton Building

2611 Executive Center Circle
Tallahassce FLL 32301

Re: Order #:  R003782 SO
Customer Reference 1:  None Given
Customer Reference 2: None Given

Dear Department of State, Florida:

Please obtain the following:
US Industrial REIT 11T - Distribution (TX)

ualification
Florida

Enclosed please find a check for the requisite fees. Please return document(s) to the attention of the
undersigned.

I for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately
at (850} 222-1092. Thank you very much for your help.

Sincerely,

Christina  McNeair
CL. Operations Specialist
Christina. McNeair@wolterskluwer.com
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 2, 2010

CT CORPORATION

SUBJECT: US INDUSTRIAL REIT HI - DISTRIBUTION
Ref. Number: W10000055869

We have received your document for US INDUSTRIAL REIT Il - DISTRIBUTION
and your check(s) totaling $350.00. However, the enclosed document has not
been filed and is being returned for the following correction(s): )

The registered agent must sign accepting the designation.

Please return the corrected original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6962.

Valerie Herring
Regulatory Specialist Il Letter Number: 910A00027985
New Filing Section :

www.sunbiz.org
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE .
TO FILE OR QUALIFY {ODEC -1 B Q5

i ]

US INDUSTRIAL REIT Ill - DISTRIBUTION ey e ey e e
SECRETARY OF STATE

TALLAHASSEE, FLORIDA

A real estate investment TRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to

Common Law Declarations of Trust, the undersigned, the Chairman of the
Board of Trustees of US INDUSTRIAL REIT JIl - DISTRIBUTION a

(Name of Trust)
Trust hereby affirms in order to file or qualify

TEXAS

(State)
US INDUSTRIAL REIT Ili - DISTRIBUTION _in the State of Florida.

(Name of Trust)

1. Two or more persons are named in the Trust.

2. The principal address is 9830 COLONNADE BLVD., SUITE 600

SAN ANTONIO, TEXAS 78230-223%

3. The registered agent and street address in the State of Florida is:
C T Corporation System, 1200 South Pine Island Road, Plantation, FL 33324

4. Acceptance by the registered agent: Having been named as registered
agent to accept service of process for the above named Declaration of Trust
at the place designated in this affidavit, | hereby accept the appointment as

tered ggent anem'iseMCcNeiairhis capacity.
stant Secretary

{Signature of Registered Agent)

5. I certify that the attached is a true and correct copy of the Declaration of
Trust under which the association proposes to conduct its business in

Florida. _ﬂ/

Name: T/ { g(/
, i
NOTARY Chairman of the Boar OP Tt Trust Managers
Filing Fee: $350.00

Certified Copy: $ 8.75 (optional)
CR2E063(3/00) .



STATE OF TEXAS

COUNTY OF BEXAR

v Ot STATE

™ A

This instrument was acknowledged before me on November 17, 2010 by T. Patrick
Duncan, Chairman of the Board of Trust Managers of US Industrial REIT ilf — Distribution, a

PEGGY SIEFKEN
Notary Pubhc

Stae

Texas real estate investment trust, on behalf of said trust.

iefken, Néfary Public

cegy
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DECLARATION OF TRUST
US INDUSTRIAL REIT I11 - DISTRIBUTION

The undersigned, acting as the Trust Managers of a real estate investment trust under the
Texas Business Organizations Code (the “Texas BOC™), hereby adopt the following Declaration

of Trust (this “Declaration of Trust").

ARTICLE !

The name of the trust (the “Trust”) is “US Industrial REIT Il - Distribution.” An
assumed name certificate setting forth such name has been filed in the manner prescribed by law.

ARTICLE 11

The Trust is formed pursuant 1o the Texas BOC and has the following as its purpose and

powers:

To purchase, hold, lease, manage, sell, exchange, develop, subdivide and improve
real property and interests in real property (including ownership interests in one or
more business entities that own real property or interests in real property), and in
general, to carry on any other business and do any other acts in connection with
the foregoing and to have and exercise all powers conferred by the laws of thc
State of Texas upon real estate investment trusts formed under the Texas BO

and to do any or all of the things hereafter set forth to the same extent as natural—-~~
persons might or could do. The term “real property” and the term “interests in reafc .
property” for the purposes stated herein shall not include severed mineral, oil 0:12 a3
gas royalty interests. The Trust shall have all of the powers granted to real estalé" <
investment trusts by the Texas BOC (including, without limitation, the power to=,,
lend money for its trust purposes, invest and reinvest its funds, and 10 take andb“-
hold real and personal property as security for the payment of funds so loaned ogm
invested) and all other powers necessary or appropriate to promote, effect and
attain the purposes for which the Trust is organized.

ARTICLE H1

The post office address of the Trust’s initial principal office and place of business is
9830 Colonnade Boulevard, Suite 600, San Antonio, Texas 78230-2239. The address of the
Trust’s ‘registered office is 9830 Colonnade Boulevard, Suite 600, San Antonio, Texas 78230-
2239 and the name of its registered agent at that address is Randal R, Seewald. The Trust’s
address for notices is 9830 Colonnade Boulevard, Suite 600, San Antonio, Texas 78230-2239,
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ARTICLE IV

The name and business mailing address of the initial Trust
the first annual meeting of shareholders and until his successor is duly elected and qualified is as

follows:
Name

T. Patrick Duncan

Stanley R, Alterman

Susan T, Wallace

ARTICLE V

The period of the Trust’s duration is perpetual. The Trust may be sooner terminated by

ECHETARY OF SIAE,

f2yd

Mailing Address g %E.

BHEE

9830 Colonnade Boulevard, Suite 6? g%g‘ﬂ

San Antonio, Texas 78230-2239 mm.gE:._g;

BEgeas

. o Bw =

9830 Colonnade Boulevard, Suite 69_!{?: 1 2o

San Antonio, Texas 78230-2239 3Eg03%
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9830 Colonnade Boulevard, Suite 6@{ES 55
San Antonio, Texas 78230-2239 E@%E 523
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the vote of the holders of at least two-thirds (2/3) of the voting power of the outstanding Shares.

ARTICLE VI

The Trust Managers shall manage the money or property received for the issuance of

Shares for the benefit of the shareholders of the Trust.

Subject 1o any express limitations contained in the Texas BOC, this Declaration of Trust
or the Bylaws (hercinafter defined), (a) the business and affairs of the Trust shall be managed
under the direction of the Board of Trust Managers, consisting of all the Trust Managers then in
office (the “Board™) and (b) the Board shall have full, exclusive and absolute power, control and
authority over any and all property of the Trust. The Board may take any action as in its sole
judgment and discretion is necessary or appropriate to conduct the business and affairs of the
Trust. This Declaration of Trust shall be construed with the presumption in favor of the grant of
power and authority o the Board. Subject to any express limitations contained in the Texas
BOC, this Declaration of Trust or in the Bylaws, any construction of this Declaration of Trust or
determination made in good faith by the Board concerning its powers and authority hereunder
shall be conclusive. The enumeration and definition of particular powers of the Trust Managers
included in this Declaration of Trust or in the Bylaws shall in no way be limited or restricted by
reference to or inference from the terms of this or any other provision of this Declaration of Trust
or the Bylaws or construed or decmed by inference or otherwise in any manner to exclude or
limit the powers conferred upon the Board or the Trust Managers under the general laws of the

State of Texas or any other applicable laws.

The Board, without any action by the shareholders of the Trust, shall have and may
exercisc, on behalf of the Trust, the power to adopt, amend and repeal Bylaws; to elect officers in
the manner prescribed in the Bylaws; to solicit proxies from holders of Shares (hereinafier

US Industrial REIT II1 — Distribution - Declaration of Trust—Page 2
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defined); and to do any other acts and deliver any other documents necessary or appropriate to
the foregoing powers.

The number of Trust Managers shall be three (3) which number may be increased or
decreased pursuant to the Bylaws. The Trust Managers may increase the number of Trust
Managers on the Board and fill any vacancy, whether resulting from an increasc in the number of
Trust Managers, resignation, removal, incapacity, death or otherwise in the manner provided in
the Bylaws.

Trust Managers shall be elected at the annual meeting of the shareholders by the
affirmative vote of the holders of two-thirds (2/3) of the Shares outstanding and entitled to vote
for the election of Trust Managers; provided, however, notwithstanding the foregoing, US
Industrial REIT 111, LLC shall at all times have the right to appoint one Trust Manager. Subject
1o the Bylaws, a Trust Manager may be removed by the vote of the holders of two-thirds (2/3) of
the outstanding Shares entitled to vote at a special meeting of the shareholders called for such
purpose or as otherwise provided in the Bylaws. Cumulative voting for the election of Trust
Managers is prohibited.

Each Trust Manager shall serve until his successor is elected and qualified or until his
death, retiremens, resignation or removal. In the event of any increase or decrease in the
authorized number of Trust Managers, each Trust Manager then serving as such shall
nevertheless continue as a Trust Manager until the expiration of his current term, or g r
death, retirement, resignation or removal. Any Trust Manager may resign by written r@
the Board, effective upon execution and delivery to the Trust of such written notice or
future date specified in the notice. Subject to the rights of certain holders to elect one 1) 55;
Trust Managers as set forth in the Bylaws, a Trust Manager may be removed at any r
without cause at a meeting of the shareholders, by the affirmative vote of the holder%ﬁ%@ﬁlsss
than two-thirds (2/3) of the Shares then outstanding and entitled 1o vote generally in n

R

of Trust Managers. 83§§§ &
g’ﬁggg
ARTICLE Vil F%gg‘é%‘

Sl ég?j

f

The aggregate number of Shares of beneficial interest which the Trustﬁﬁzg
authority to issue is one million (1,000,000) common shares, par value $.01 peta :(%
“Common Shares”) and Five Hundred (500) preferred shares (“Preferred Shares™). Except as
otherwise provided in this Declaration of Trust, all of the Common Shares shall be equal in all
respects to every other such Common Share, and shall have no preference, conversion, exchange
or preemptive righis.

The Trust may issue one (1) or more series of Preferred Shares, each such series 10
consist of such number of Shares as shall be determined by resolution of the Trust Managers
creating such series. The Preferred Shares of each such series shall have such designations,
preferences, conversion, exchange or other rights, participations, voting powers, options,
restrictions, limitations, special rights or relations, limitations as to dividends, qualifications or
terms, or conditions of redemption thereof, as shall be stated and expressed by thc Trust
Managers in the resolution or resolutions providing for the issuance of such series of Preferred
Shares pursuant to the authority to do so which is hereby expressly vested in the Trust Managers.

US Industrial REIT 111 ~ Distribution - Declaration of Trust—Page 3
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Except as otherwise specifically provided in any resolution or resolutions of the Trust
Managers providing for the issuance of any particular series of Preferred Shares, the number of
Shares of any such series so set forth in such resolution or resolutions may be increased or_
decreased (bul not below the number of Shares of such series then outstanding) by a resolution or
resolutions likewise adopted by the Trust Managers.

Except as otherwise specifically provided in any resolution or resolutions of the Trust
Managers providing for the issuance of any particular series of Preferred Shares, Preferred
Shares redeemed or otherwise acquired by the Trust shall assume the status of authorized but
unissued Preferred Shares and shall be unclassified as to series and may thereafter, subject to the
provisions of this Article VII and to any restrictions contained in any resolution or resolutions of
the Trust Managers providing for the issuance of any such series of Preferred Shares, be reissued
in the same manner as other authorized but unissued Preferred Shares. Except as otherwise
specifically provided in any resolution or resolutions of the Trust Managers providing for the
issuance of any particular series of Preferred Shares, holders of Preferred Shares shall have no
preemptive rights.

Except as otherwise specifically required by law or this Declaration of Trust or as
specifically provided in any resolution or resolutions of the Trust Managers providing for the
issuance of any particular series of Preferred Shares, the exclusive voting power of the Trust
shall be vested in the Common Shares. Each Common Share entitles the holder thereof 10 one
vote at all meetings of the shareholders of the Trust.

ARTICLE VI

The Trust shall issue Shares only for a tangible or intangible benefit to the Trust,
including cash, promissory notes, property, services performed, contracts for services to be
performed or other securities of the Trust.

ARTICLE IX

The Trust will not commence business until it has received for the issuance of Shares
consideration of at least $1,000 value, consisting of any tangible or intangible benefit to the
Trust, including cash, promissory notes, property, services performed, contracts for services to
be performed or other securities of the Trust.

ARTICLE X

The Trust shall not engage in any activities beyond the scepe of the purpose of a REIT
formed pursuant to the Texas BOC, as such purpose is set forth in Article 1 hereof and in the
Texas BOC,

STATE OF TEXAS COQUNTY OF BEXAR
ARTICLE XI CERTIFIED COPY CERTIFICATE
T B N e st Porsone
8
[R‘ESERVED] mqm:ﬁon ut is otherwise a full, true and cofmect
copy of the original on file and of record In my office.

ATYESTED:
NOV 2 3 2010

GERARD RICKHOFF

. . COUNTY CLERK
US Industrial REIT I1I - Distribution - Declaration of Trust—Page BEYS/ BEXAR COUNTY, TEXAS
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ARTICLE XII

The Board may authorize the issuance from time to time of Shares of any class or series,
whether now or hereafter authorized, or securities or rights convertible into Shares of any class
or series, whether now or hereafter authorized, for consideration consisting of any tangible or
intangible bencfit 1o the Trust (including, without limitation, cash, promissory notes, property,
services performed, contracts for services to be performed or other securities of the Trust) as the
Board may deem advisable (or without consideration in the case of a Share split or Share
dividend), subject to such restrictions or limitations and exceptions, if any, as may be set forth in
this Declaration of Trust, the Bylaws or the Texas BOC and provided that any such issuance will
not cause the Trust to fail to qualify as a REIT or a “domestically controlled” REIT within the
meaning of Section 897(h){(4)(B) of the Code and provided that any such issuance will not cause
the Trust to be “pension held REIT” within the meaning of Section 836(h)(3)(D) of the Code.

The Board may from time to time authorize and declare to shareholders such dividends or
distributions, in cash or other assets of the Trust or in securities of the Trust or from any other
source as the Board in its discretion shall determine. The Board shall endeavor to authorize and
declare such dividends and distributions as shall be necessary for the Trust to qualify as a real
estate investment trust under the Code; however, shareholders shall have no right to any dividend
or distribution unless and until authorized and declared by the Board. The exercise of the powers
and rights of the Board pursuant to this Article XII shall be subject to the provisions of any class
or series of Shares at the time outstanding. Notwithstanding any other provision in this
Declaration of Trust, no determination shall be made by the Board nor shall any transaction be
entered into by the Trust which would cause any Shares or other beneficial interest in the Trust
not 1o constitute “transferable shares™ or “transferable certificates of beneficial interest” under
Section 856(a)(2) of the Code or which would cause any distribution to constitute a preferential
dividend as described in Section 562(c) of the Code.

The Trust Managers may from time to time authorize, and the Trust may make,
distributions on its outstanding Shares in cash, in property or in its Shares, except that no
distribution shall be made if (i) after giving effect 10 the distribution, the Trust would be
insalvent or (ii) the distribution exceeds the surplus of the Trust, except as set forth in the Texas
BOC.

All Shares shall be personal property entitling the shareholders only to those rights
provided in this Declaration of Trust. The shareholders shall have no interest in the property of
the Trust and shall have no right to compel any partition, dividend or distribution. The Trust is
entitled to treat as shareholders only those Persons in whose names Shares are registered as
holders of Shares on the beneficial interest ledger of the Trust.

@

The Trust may, without the consent or approval of any shareholder, ifeﬁ‘v%r et .
Shares, eliminate a fraction of a Share by rounding up or down to a full Sh@@ﬁ@%}u
disposition of a fraction of a Share by the Person entitled to it, or pay C%W \%@@8 a
fraction of a Share. o 00?36\'6\\‘@‘6.@;&&
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ARTICLE XHI

A holder of Shares, an owner of any beneficial interest in Shares, or a subscriber for
Shares whose subscription has been accepted is not under an obligation to the Trust or to its
obligees, with respect 1o the Shares, other than the obligation to pay to the Trust the full amount
of the consideration for which the Shares were or are 1o be issued; with respect to any contractual
obligation of the Trust, on the basis that the Beneficial Owner, owner, or subscriber is or was the
alter ego of the Trust, or otherwise or on the basis of actual fraud or constructive fraud, a sham to
perpetrale a fraud, or other similar theory, unless the obligee demonstrates that the Beneficial
Owner, owner or subscriber caused the Trust to be used for the purpose of perpetrating and did
perpetrate an actual fraud on the obligee primarily for the direct personal benefit of the
Beneficial owner, owner or subscriber; or, with respect to any obligation of the Trust, on the
basis of the failure of the Trust to observe any formality, including the failure to comply with any
requirement of the Texas BOC, this Declaration of Trust or the Bylaws or to observe any
requirement prescribed by the Texas BOC, this Declaration of Trust or the Bylaws for acts taken
by the Trust, its Trust Managers or its shareholders.

ARTICLE X1V

(a) The Trust shall indemnify every Indemnitee (hereinafier defined) against all
judgments, penalties (including excise and similar taxes), fines, amounts paid in settlement and
reasonable expenses actually incurred by the Indemnitee in connection with any Proceeding
{hereinafter defined) in which he was, is or is threatened to be named defendant or respondent, or
in which he was or is a witness without being named a defendant or respondent, by reason, in
whole or in part, of his serving or having served, or having been nominated or designated to
serve, in any of the capacities that qualify the named defendant or respondent as an Indemnitee,
to the fullest extent that indemnification is permitted by Texas law in accordance with the
Bylaws. An Indemnitee shall be deemed to have been found liable in respect of any claim, issue
or matter only after the Indemnitee shall have been so adjudged by a court of competent
jurisdiction after exhaustion of all appeals therefrom. Reasonable expenses shall include,
without limitation, all court costs and all fees and disbursements of attorneys for the Indemnitee.

(b}  The indemnification provided by this Article XIV shall (i) not be deemed
exclusive of, or 1o preclude, any other rights to which those seeking indemnification may at any
time be entitled under the Bylaws, any law, agreement or vote of shareholders or disinterested
Trust Managers, or otherwise, or under any policy or policies of insurance purchased and
maintained by the Trust on behalf of any Indemnitee, both as to action in his Official Capacity
and as to action in any other capacity, (ii) continue as to a Pcrson who has ceased to be in the
capacity by reason of which he was an Indemnitee with respect to matters arising during the
period he was in such capacity and (iii) inure to the benefit of the heirs, executors and

administrators of such a Person. Notwithstanding anything to the contrary otherwise ccg}y:'med o
. . . . : 3 ]

herein, or in the Bylaws, the Trust shall not indemnify any Person for any act mgiwbw\w
damage or expense arising from the performance of his duty to the Trust tq 60"‘“‘1‘0«#'
damage or expense was proximately caused by the gross negligencegvﬁ% aﬂﬁm ﬁm\ \n
on the part of such Person, %%ve\gﬁh\a‘i\“‘:ﬂ\\ﬁ ‘
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(c)  The provisions of this Article XIV (i) are for the benefit of, and may be enforced
by, each Indemnitee of the Trust, the same as if set forth in their entircly in a written instrument
duly executed and delivered by the Trust and such Indemnitee and (ii) constitute a continuing
offer to all present and future Indemnitees. The Trust, by its adoption of this Declaration of
Trust, (i) acknowledges and agrees that each Indemnitec has relied upon and will continue to rely
upon the provisions of this Article XIV in becoming, and serving in any of the capacities that
qualify the named defendant or respondent as an Indemnitee, (ii} waives reliance upon, and all
notices of acceptance of, such provisions by such Indemnitees and (iii) acknowledges and agrees
that no present or future Indemnitee shall be prejudiced in his right to enforce the provisions of
this Anticle XIV in accordance with their terms by any act or failure to act on the part of the
Trust.

(d)  No amendment, modification or repeal of this Article X1V or any provision of this
Article X1V shall in any manner terminate, reduce .or impair the right of any past, present or
future Indemnitees to be indemnified by the Trust, nor the obligation of the Trust 1o indemnify
any such Indemnitees, under and in accordance with the provisions of this Article XIV as in
effect immediately prior 10 such amendment, modification or repcal with respect to claims
arising from or relating to matters occurring, in whole or in part, prior to such amendment,
madification or repeal, regardless of when such claims may be asserted.

(e) If the indemnification provided in this Article XIV is either (i} insufficient to
cover all costs and expenses incurred by any Indemnitee as a result of such Indemnitee being
made or threatcned to be made a defendant or respondent in a Proceeding by reason of his
holding or having held a position that qualifics the named defendant or respondent as an
Indemnitee or (ii) not permitted by Texas law, the Trust shall indemnify, to the fullest extent that
indemnification is permitted by Texas law, every Indemnitee with respect to all costs and
expenses incurred by such Indemnitee as a result of such Indemnitee being made or threatened to
be made a defendant or respondent in a Proceeding by reason of his holding or having held a
position that qualifies the defendant as an Indemnitee.

ARTICLE XV

Except as otherwise provided in the Texas BOC or other applicable laws, no Trust
Manager or officer of the Trust shall be liable to the Trust for any act, omission, loss, damage or
expense arising from the performance of his duty under the Trust save only for his own willful
misfeasance, willful maifeasance or gross negligence. In discharging their duties to the Trust,
Trust Managers and officers of the Trust shall be entitled to rely upon experts and other matters
as provided in the Texas BOC,

ARTICLE XVI gﬁ‘
(a) (1) No Person, other than an Excepted Holder (hereinafte Qdmﬂgﬁﬂ “p‘\
Beneficially (hereinafter defined) or Constructively Own (hereinafier defjpad @WM
of the Apgregate Share Ownership Limit (hereinafter defined), QQO HePsas W
Excepted Holder, shall Beneficially or Constructively Own Com‘i’eeﬁ AREet
Common Sharc Ownership Limit (hereinafter defined) and (g5

US Industrial REIT I1I - Distribution - Declaration of Trust—Page 7
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Beneficially or Constructively Own Shares in excess of the Excepted Holder Limit for such
Excepted Holder.

(i)  No Person shall Beneficially or Constructively Own Shares to the extent
that such Beneficial or Constructive Ownership of Shares would result in the Trust being
“closely held” within the meaning of Section 856(h) of the Code (without regard to whether the
ownership interest is held during the last half of a taxable year), or otherwise failing to qualify as
a REIT (including, but not limited to, Beneficial or Constructive Ownership that would result in
the Trust owning (actually or Constructively) an interest in a tenant that is described in Section
856(d)2)(B) of the Code if the income derived by the Trust from such tenant would cause the
Trust to fail 1o satisfy any of the gross income requirements of Section 856(c}) of the Code). No
Person shall Beneficially or Constructively Own Shares or change the jurisdiction of its
residence to the extent that such Beneficial or Constructive Ownership of Shares or change of
residence would result in the Trust failing to be a “domestically controlled” REIT within the
meaning of Section 897(h)(4)(B) of the Code. No Person shall Beneficially or Constructively
Own Shares to the extent that such Beneficial or Constructive Ownership of Shares would result
in the Trust being a “pension held REIT” within the meaning of Section 856(h)(3)}D) of the
Code.

(iii)  No holder of any Shares may transfer any Share unless, at least 20 days
prior to the proposed transfer, such holder shall notify the Trust, in writing, of the proposed
transfer; such notification shall include the name of the proposed transferee of the Shares (the
“Proposed Transferee™) and the date of the proposed transfer; whenever it is deemed advisable
by the Trust Managers in order to protect the status of the Trust as a REIT, the Trust Managers
may require a statement or affidavit from each Proposed Transferee setting forth the number of
Shares already owned by the Proposed Transferee and any Related Person and such other
information as the Trust Managers may deem relevant to the determination of whether the
proposed Transfer would adversely affect the qualification of the Trust as a REIT and, in
connection therewith, if the proposed Transfer could, in the opinion of the Trust Managers,
create a risk that the Trust would lose its status as (i) a REIT, (ii) as a “domestically controlled”
REIT within the mecaning of Section 897(h)(4)(B) of the Code, or (iii) as a REIT that is not a
“pension held REIT” within the meaning of Section 856(h)(3)}(D) of the Code, the Trust may
prohibit such proposed Transfer of the Shares; the Trust Managers may take such action as they
deem advisable to prevent or refuse to give effect to such a Transfer including, without
limitation, refusing to give effect to the Transfer upon its books of any Shares acquired in
connection with any such Transfer.

(b) If any Transfer of Shares (whether or not such Transfer is the result of a
transaction entered into through the facilities of the NYSE or any other national securities 5©
exchange or automated inter-dealer quotation system) oceurs which, if effective, wou It, ige: ggg
any Person Beneficially or Constructively Owning Shares in violation of paragra

mg &\ ‘s\ﬁaaa(gb“ﬁ&&

of this Article XVI; *c. .;p \\
g 1
o"" e.n o “@

(i)  then that number of Shares the Beneficial Qg\ f
which otherwise would cause such Person to violate paragraphs (a) §° Artj 01; ¢
(rounded to the nearest whole Share) shall be automatically, witho )lr J
part of any Person, deemed to be Transferred 1o a Charitable Trust ( tPa e

rde
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benefit of a Charitable Beneficiary (hereinafter defined), effective as of the close of business on
the Business Day prior to the date of such Transfer, and such Person shall acquire no rights in
such Shares; or

(iii)  if the Transfer to the Charitable Trust described in paragraph (b)(i) of this
Article XVI, would not be effective for any reason to prevent the violation of paragraphs (a)(i) or
(a)(ii) of this Article XVI, then the Transfer of that number of Shares that otherwise would cause
any Person to violate paragraphs (a)(i) or (ii) of this Article XV], shall be void ab initio, and the
intended transferee shall acquire no rights in such Shares.

(c) If the Board or any duly authorized committee thereof shall at any time determine
in good faith that a Transfer or other event has taken place that results in a violation of paragraph
(a) of this Article XVI, or that a Person intends to acquire or has artempted to acquire Beneficial
or Constructive Ownership of any Shares in violation of paragraph (a) of this Article XVI
(whether or not such violation is intended), the Board or a committee thereof shall take such
action as it deems advisable to refuse to give effect to or to prevent such Transfer or other event,
including, withoul limitation, causing the Trust to redeem Shares, refusing 1o give effect to such
Transfer on the books of the Trust or instituting Proceedings to enjoin such Transfer or other
event; provided, however that any Transfer or attempted Transfer or other event in violation of
paragraph (a) of this Article XVI shall automatically result in the Transfer to the Charitable Trust
described above, and, where applicable, such Transfer (or other event) shall be void ab initio as
provided above irrespective of any action (or non action) by the Board or a committee thereof.

(d) Any Person who acquires or attempts or intends to acquire Beneficial or
Constructive Ownership of Shares that will or may violate paragraph (a) of this Articie XVI or
any Person who would have owned Shares that resulted in a Transfer (defined hereinafier) to the
Charitable Trust pursuant to the provisions of paragraph (b) of Article XVI, shall immediately
give written notice to the Trust of such event, or in the case of such a proposed or attempted
transaction, give at least fifteen (15) days’ prior written notice, and shall provide to the Trust
such other information as the Trust may request in order to determine the effect, if any, of such
Transfer on the Trust’s status as a REIT or a “domestically controlled” REIT within the meaning
of Section 897(h)(4)(B) of the Code,

(e) M Upon written request of the Trust, every Beneficial or Constructive Owner
of more than 5% (or such lower percentage as required by the Code or the Treasury Regulations
promulgated thereunder) of the outstanding Shares, within thirty (30) days afier the end of each
taxable year, shall give written notice to the Trust stating the name and address of such owner,
the number of Shares and other Shares Beneficially or Constructively Owned and a description
of the manner in which such Shares are held. Each such owner shall also give thirty (30) days’
prior written noticc to the Trust of any proposed change of residence to the extent any such
change of residence would involve moving to a jurisdiction outside of the United State éﬂﬁach \\sw
such owner shall provide to the Trust such additional information as the Trust Wu%@ﬁ
order to determine the effect, if any, of such Beneficial or Constructive own ﬁ;@& W P
status as a REIT or a “domestically controlled REIT” wnhm

897(h)(4)(B) of the Code and to ensure compliance with the Aggrc‘@kd\ﬁ m\:%\ m&‘ﬁuﬁ_:mlt;
e \<\ °°‘\ iy N 13 “o?"
?.Q 3N
a;gi GO\ R, ° iy
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(i)  each Person who is a Beneficial or Constructive Owner of Shares and each Person
(including the shareholder of record) who is holding Shares for a Beneficial or Constructive
Owner shall provide 10 the Trust such information as the Trust may request, in good faith, in
order to determine the Trust’s status as a REIT, as a “domestically controtled” REIT within the
meaning of Section 897(h)(4)(B) of the Code, and as a REIT that is not a “pension held REIT”
within the meaning of Section 856(h)(3)(D) of the Code and to comply with requirements of any
taxing authority or governmental authority or to determine such compliance.

§)] Nothing contained in this Article XVI or Article XVII shall limit the authority of
the Board to take such other action as it deems necessary or advisable to protect the Trust and the
interests of its sharcholders in prescrving the Trust’s status as a domestically controlled REIT.

(2)  In the case of an ambiguity in the application of any of the provisions of this
Anticle XVI or Article XVII, the Board shall have the power to determine the application of the
provisions of this Article XV or Article XV1I with respect to any situation based on the facts
known to it. In the event this Article XVI or Article XVII requires an action by the Board and
this Declaration of Trust fails to provide specific guidance with respect to such action, the Board
shall have the power to determine the action to be taken so long as such action is not contrary to
the provisions of this Article XV or Article XVII.

(h) (A)  Subject to paragraph (a)(ii) of this Article XVI, the Board in its sole
discretion, may exempt a Person from the Aggregate Share Ownership Limit and the Common
Share Ownership Limit, as the case may be, and may establish or increase an Excepted Holder
Limit for such Person if:

i the Board obtains such representations and undertakings from such Person
as are reasonably necessary to ascertain that ne individual's Beneficial or Constructive
Ownership of such Shares will violate paragraph (a)(ii) of this Article XVI;

(i1) such Person does not and represents that it will not own, actually or
Constructively, an interest in a tenant of the Trust (or a tenant of any entity owned or controlied
by the Trust) that would cause the Trust to own, actually or Constructively, more than a 9.8%
interest (as set forth in Section 856(d)(2)(B) of the Code) in such tenant and the Board obtains
such representations and undertakings from such Person as are reasonably necessary to ascertain
this fact (for this purpose, a tenant from whom the Trust (or an entity owned or controlled by the
Trust) derives (and is expected to continue 1o derive) a sufficiently small amount of revenue such
that, in the opinion of the Board, rent from such tenant would not adversely affect the Trust’s
ability to qualify as a REIT, shall not be treated as a tenant of the Trust); and

(iii)  such Person agrees that any violation or attempted violationag,f\ suc}&\\ﬂ‘s
representations or undertakings (or other action which is contrary to the restrictiong oﬂﬁlaigp@%&":ﬁ N
this Article XVI) will result in such Shares being automatically Transferred e SR “u“me
in accordance with this Article XVI or Article XVII. ¢ ot %\\5@@6&&0\\‘@@0‘“
-\20\'.,00@6\5‘ W{,hsﬁggo\

| | SRS atele
(B)  Prior to granting any exception pursuant ?ﬁ.& R ‘Q@G‘I‘)‘tA) of]’ s
Article XVI, the Board may require a ruling from the Internal Reventé S&gys P &%io&,\m’?
counsel, in either case in form and substance satisfactory 1o the Boardd A
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may deem necessary or advisable in order to determine or ensure the Trust’s status as a
“domestically controlled” REIT within the meaning of Section 897(h}(4)(B) of the Code.
Nowwithstanding the receipt of any ruling or opinion, the Board may impose such conditions or
restrictions as it deems appropriate in connection with granting such exception.

(C)  Subject to paragraph (a) of this Article XVI, an underwriter which
participates in a public offering or a private placement of Shares (or securities convertible into or
exchangeable for Shares) may Beneficially or Constructively Own Shares (or securities
cotivertible into or exchangeable for Shares) in excess of the Apgregate Share Ownership Limit,
the Common Share Ownership Limit or both such limits, but only to the extent necessary to
facilitate such public offering or private placement.

(D) The Board may only reduce the Excepted Holder Limit for an Excepted
Holder: (i) with the written consent of such Excepted Holder at any time or (ii) pursuant to the
terms and conditions of the agreements and undertakings entered into with such Excepted Holder
in connection with the establishment of the Excepted Holder Limit for that Excepted Holder. No

Excepted Holder Limit shall be reduced to a percentage that is less than the Common Share
Ownership Limit.

n The Board may from time to time increase the Common Share Ownership Limit
and the Aggregate Share Ownership Limit; provided that any such increase will not cause the
Trust to fail to be a REIT or a “domestically controlled” REIT within the meaning of Section
897(h)(4)(B) of the Code and provided that any such increase will not cause the Trust 1o be a
“pension held REIT™ within the meaning of Section 856(h)(3)(D) of the Code.

Q) Each certificate for Shares shall bear substantially each of the following legends:

“The Shares represented by this certificate are subject to restrictions on
Beneficial and Constructive Ownership and Transfer for the purpose of the
Trust’s maintenance of its status as a “domestically controlled” Real
Estate Investment Trust (a “REIT") under the Internal Revenue Code of
1986, as amended (the “Code™). Subject to certain further restrictions and
except as expressly provided in the Trust’s Declaration of Trust, (i) no
Person may Beneficially or Constructively Own Shares in excess of 9.8%
of the value of the total outstanding Shares, unless such Person is an
Excepted Holder (in which case the Excepted Holder Limit shall be
applicable); (ii) no Person may Beneficially or Constructively Own Sh%

that would result in the Trust being “closely held” under Section 856(h
the Code or otherwise cause the Trust to fail to qualify as a R]EIT.g
“domestically controlled” REIT within the meaning of Segti fEE
897(h)(4)(B) of thc Code and a REIT that is not a “pension held REIEEE 8
within the meaning of Section 856(h)(3)(D) of the Code; and (gl REES
Person may Transfer Shares if such Transfer would result in Shares batipS g8
owned by fewer than one hundred (100) Persons. Any Persongﬁg =

cofmedt
office.

4]
Beneficially or Constructively Owns or attempts to Beneﬁcialogg‘gﬁg
Constructively Own Shares which cause or will cause a PersghSigGsg
Beneficially or Constructively Own Shares in excess or in viofation thgg; 28
?,_E 2850
- L]
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above limitations must immediately notify the Trust, If any
restrictions on Transfer or ownership are violated, the Shares repregén
hereby will be automatically Transferred to a Trustee of a CharitableSH
for the benefit of one (1) or more Charitable Beneficiaries. In adg
upon the occurrence of certain events, attempted Transfers in viola@
the restrictions described above may be void ab initio. All capi
terms in this legend have the meanings defined in the Trust’s Decl
of Trust, as the same may be amended from time 1o time, a copy of
including the restrictions on Transfer and ownership, will be furni
each holder of Shares on request and without charge.”
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ARTICLE XVl

(a) Upon any purported Transfer or other event described in paragraph (b) of
Anticle XVI1 that would result in a Transfer of Shares to a Charitable Trust, such Shares shall be
deemed 1o have been Transferred 10 the Trustee as Trustee of a Charitable Trust for the exclusive
benefit of one (1) or more Charitable Beneficiaries., Such Transfer to the Trustee shall be deemed
to be effective as of the close of business on the Business Day prior to the purported Transfer or
other event that results in the Transfer to the Charitable Trust pursuant to paragraph (b) of Article
XVI. The Trustee shall be appointed by the Trust and shall be a Person unaffiliated with the
Trust and any Prohibited Owner (hercinafter defined). Each Charitable Beneficiary shall be
designated by the Trust as provided in paragraph (f) of this Article XVII.

(b)  Shares held by the Trustee shall be issued and outstanding Shares of the Trust.
The Prohibited Owner shall have no rights in the Shares held by the Trustee. The Prohibited
Owner shall not benefit economically from ownership of any Shares held in the Charitable Trust
by the Trustee, shall have no rights to dividends or other distributions and shall not possess any
rights to vote or other rights attributable to the Shares held in the Charitable Trust.

(c) The Trustee shall have all voting rights and rights (o dividends or other
distributions to which such Shares are entitled with respect to Shares held in the Charitable Trust,
which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. Any
dividend or other distribution paid prior to the discovery by the Trust that Shares have been
deemed Transferred to the Trustee shall be paid with respect 10 such Shares to the Trustee upon
demand and any dividend or other distribution authorized but unpaid shall be paid when due to
the Trustee. Any dividends or distributions so paid over to the Trustee shall be held in trust for
the benefit of the Charitable Reneficiary for distribution at such times as may be determined by
the Trustee. The Prohibited Owner shall have no voting rights with respect to Shares held in the
Charitable Trust and, subject to Texas law, effective as of the date that Shares have been deemed
Transferred to the Trustee, the Trustee shall have the authority (at the Trustee’s sole discretion)
(i) to rescind as void any vote cast, 1o the extent such Shares are entitled to vote, by a Prohibited
Owner prior to the discovery by the Trust that Shares have been deemed Transferred to the
Trustee and (ii) to recast such vote, to the extent such Shares are entitled 10 vote, in accordance
with the desires of the Trustee acting for the benefit of the Charitable Beneficiary; provided,
however, that if the Trust has already taken irreversible corporate action, then the Trustee shall
not have the authority to rescind and recast such vote. Notwithstanding the provisions of this
Article XVI]I, until the Trust has received notification that Shares have been deemed Transferred
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into a Charitable Trust, the Trust shall be entitled to rely on its Share Transfer and other
shareholder records for purposes of preparing lists of shareholders entitled to vote at meetings,
determining the validity and authority of proxies and otherwise conducting votes of sharcholders.

C)] Within twenty (20) days of receiving notice from the Trust that Shares have been
deemed Transferred to the Charitable Trust, the Trustee of the Charitable Trust shall sell the
Shares held in the Charitable Trust to a Person, designated by the Trustee, whose ownership of
the Shares will not violale the ownership limitations set forth in paragraph (a) of Article XVI.
Upon such sale, the interest of the Charitable Beneficiary in the Shares sold shall terminate and
the Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and to the
Charitable Beneficiary as provided in this paragraph (d) of Article XVII. The Prohibited Owner
shall receive the lesser of (i) the price paid by the Prohibited Owner for the Shares or, if the
Prohibited Owner did not give value for the Shares in connection with the event causing the
Shares to be held in the Charitable Trust (e.g., in the case of a gift, devise or other such
transaction), the Market Price (hereinafter defined) (or, in the absence of a Market Price, the Fair
Market Value (hercinafter defined)) of the Shares on the day of the event causing the Shares to
be held in the Charitable Trust and (ii) the price per Share (net of costs of sales) received by the
Trustee from the sale or other disposition of the shares held in the Charitable Trust. Any net sales
proceeds in excess of the amount payable to the Prohibited Owner shall be immediately paid to
the Charitable Beneficiary. If, prior to the discovery by the Trust that Shares have been deemed
Transferred to the Trustee, such Shares are sold by a Prohibited Owner, then (i) such Shares shall
be deemed to have been sold on behalf of the Charitable Trust and (ii) to the exteni thal the
Prohibited Owner received an amount for such Shares that exceeds the amount that such
Prohibited Owner was entitled to receive pursuant to this paragraph (d), such excess shall be paid
to the Trustee upon demand,

() Shares deemed Transferred to the Trustee shall be deemed to have been offered
for sale to the Trust or its designee, at a price per Share equal to the lesser of (i) the price per
Share in the transaction that resulted in such deemed Transfer to the Charitable Trust (or, in the
case of a devise or gifi, the Fair Market Value (or Market Price, if applicable) at the time of such
devise or gift} and (ii) the Fair Market Value (or Market Price, if applicable) on the date the
Trust, or its designee, accepls such offer, The Trust shail have the right to accept such offer until
the Trustee has sold the Shares held in the Charitable Trust pursuant to paragraph (d) of this
Article XVII. Upon such a sale to the Trust, the interest of the Charitable Beneficiary in the

Shares sold shall terminate and the Trustee shali distribute all net sales proceeds of the sale to the
Prohibited Owner.

H By written notice to the Trustee, the Trust shall designate one (Iégggmre
nonprofit organizations to be the Charitable Beneficiary of the interest in the Charit Frust

such that (i) Shares held in the Charitable Trust would not violate the restrictio é
paragraph (a) of Article XV] in the hands of such Charitable Beneficiary and ) i uclE E -
organization must fit within the definition of a Charitable Beneficiary set forth in Btregigih (4R 2 2t
of Article XXV, P §§§ o éﬁn
531 R TN
(g)  The Trust is authorized specifically to seek equitable relief, includ%iﬁ%ﬁtiv% g%g
relief, to enforce the provisions of Article XVI and this Article XVII. g%ggég = wod \3
EEB%EQ R
o %&ns"é g‘:;:;}‘
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(h)  No delay or failure on the part of the Trust or the Board in exercising any right
hereunder shall operate as a waiver of any right of the Trust or the Board as the case may be,
except to the extent specifically waived in writing.

ARTICLE XVIII

Upon resolution adopted by the Trust Managers, and to the extent permitted by the Texas
BOC, the Trust shall be entitled to purchase, directly or indirectly, its own Shares, provided that
following such repurchase the Trust would continue to be able to pay its debts as they become
due in the ordinary course of its business.

ARTICLE XIX

(&)  There shall be an annual or a special meeting of the shareholders, to be held on
proper notice at such time (after the delivery of the annual report) and convenient location as
shall be determined by or in the manner prescribed in the Bylaws, for the election of the Trust
Managers, if required, and for the transaction of any other business within the powers of the
Trust. Except as otherwise provided in this Declaration of Trust, special meetings of
sharcholders may be called in the manner provided in the Bylaws and Texas BOC. If there are no
Trust Managers, the officers of the Trust shall promptly call a special meeting of the
shareholders entitled to vote for the election of successor Trust Managers. Any meeting may be
adjourned and reconvened as the Trust Managers determine or as provided in the Bylaws.

(b} Subject 1o the provisions of any class or series of Shares then outstanding, the
shareholders entitled to vote shall be ¢ntitled 10 vote only on the following matters: (i) election of
Trust Managers as provided in Article VI and the removal of Trust Managers as provided in
Article VI, (ii) amendment of this Declaration of Trust as provided in Article XX,
(ii1) termination of the Trust as provided in Article XXI, (iv) sale of all or substantially all of the
assets of the Trust, merger of the Trust, conversion of the Trust into a different type of domestic
entity, or interest exchange of the Shares of the Trust by the vote of two-thirds (2/3) of the
outstanding Shares entitled to vote as provided by the Texas BOC, and (v) such other matters
with respect to which the Board has adopted a resolution declaring that a proposed action is
advisable and directing that the matier be submitied to the sharcholders for approval or
ratification. Except with respect to the foregoing matters, or as otherwise provided in the Bylaws,
no action taken by the shareholders at any meeting shall in any way bind the Board.

(c)‘ ' Except as may be provided by the Board in setting the terms of any series of
Shares pursuant to Article V]I or otherwise be provided by contract, no holder of Shares shall, as
such holder, (i) have any preemptive right to purchase or subscribe for any additional Shares of
the Trust or any other security of the Trust which it may issue or sell or (i} except as express| .«sﬂ
required by the Texas BOC have any right to require the Trust to pay him the faj w@iﬁg
Shares in an appraisal or similar Proceeding. (\?\Q’\ \o ¢e‘\

«6’5 & a‘g“@xs% \o\\ﬂoﬁ
0o d
’\‘*«“\“"*““@’ﬁ e’
(e) The submission of any action to the sharcholders foﬁ{@@ giﬁ} atlo s’ba'\' H@é

b d by the Board.
e approved by the Boar \\Q S ‘ﬁ?ﬁ e .«)0?}9/

oA cc:o““d
0
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(d) [Reserved]
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(f) The Bylaws may provide that any action required or permitted to be taken by the
shareholders may be taken without a meeting by the written consent of all of the shareholders
entitled to vote to approve the matter as required by statute, this Declaration of Trust or the
Bylaws, as the case may be.

ARTICLE XX

This Declaration of Trust may be amended from time to time by the affirmative vote of
the holders of at least two-thirds (2/3) of the outstanding Shares entitled to vote on the proposed
amendment. Al nghts and powers conferred by this Declaration of Trust on shareholders, Trust
Managers and officers are granted subject to the shareholders’ reserved right to amend this
Declaration of Trust.

ARTICLE XX]

(a) Subjcct to the provisions of any class or series of Shares at the time outstanding,
the Trust may adopt a plan of liquidation or be terminated at any meeting of shareholders, by the
affirmative vote of two-thirds (2/3) of all the votes entitled to be cast on the matter. Upon the
adoption of the plan of liquidation by or the termination of the Trust:

1) The Trust shall carry on no business except for the purpose of winding up
its affairs,

(i)  The Trust Managers shall proceed 1o wind up the affairs of the Trust and
all of the powers of the Trust Managers under this Declaration of Trust shall continue, including
the powers to fulfil] or discharge the Trust’s contracts, collect its assets, sell, convey, assign,
exchange, Transfer or otherwise dispose of all or any part of the remaining property of the Trust
to one (1) or more Persons at public or private sale for consideration which may consist in whole
or in part of cash, securities or other property of any kind, discharge or pay its liabilities and do
all other acts appropriate to liquidate its business.

(i)  After paying or adequately providing for the payment of all liabilities, and
upon receipt of such releases, indemnities and agreements as the Trust Managers deem necessary
for their protection, the Trust may distribute the remaining property of the Trust among the
shareholders so that after payment in full or the setting apart for payment of such preferential
amounts, if any, to which the holders of any Shares at the time outstanding shall be entitled (in
accordance with the class of Shares held by them), the remaining property of the Trust shall,
subject to any participating or similar rights of Shares at the time outstanding, be ditri %led
ratably among the holders of Common Shares at the time outstanding. %g‘gg

(b)  Afier termination of the Trust, the liquidation of its business and th d'ggcs'on

to the shareholders as herein provided, and the filing of articles of dissolution as re%ir he%
. Texas BOC, a majority of the Trust managers shall exccute and file with the Truseg?gJ @fs a™
document certifying that the Trust has been duly terminated, and the Trust Managaté ;[ﬁ bes
discharged from all liabilities and duties hereunder, and the rights and intGi&Risd= al
sharcholders shall cease. o888y
ﬁ%.ﬂ% =
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ARTICLE XXII

If any provision of this Declaration of Trust or any application of any such provision is
determined to be invalid by any federal or state court having jurisdiction over the issue, the
validity of the remaining provisions shall not be affected and other applications of such provision
shall be affected only to the extent necessary to comply with the determination of such court.
This Declaration of Trust may be executed in one or more counterparts, each of which shall be
deemed to be an original and all of which shall be deemed to be one and the same instrurnent.

ARTICLE XXII1

This Declaration of Trust is executed by the undersigned Trust Managers and delivered in
the State of Texas with reference to the laws thereof, and the rights of al] parties and the validity,
construction and effect of every provision hereof shall be subject to and construed according to
the laws of the State of Texas without regard to conflicts of laws provisions thereof.

ARTICLE XXIV

In this Declaration of Trust, unless the context otherwise requires, words used in the
singular or in the plural include both the plural and singular and words denoting any gender
include all genders. The title and headings of different parts are inserted for convenience and
shall not affect the meaning, construction or effect of this Declaration of Trust.

The provisions of this Declaration of Trust shall be subject to all valid and applicable
laws, including, without limitation, the Texas BOC and the Code as now or hereafter amended.
Notwithstanding any other provision of this Declaration of Trust to the contrary, to the extent
any provision of this Declaration of Trust is contrary to or inconsistent with the sections of the
Code (or any successor statute) which relate to or govern REITs or the regulations adopted under
those sections, or requires the Trust to take (or prohibits the Trust from taking) any action
required 10 secure or maintain ils status as a real estate investment trust under such sections or
regulations, the sections and regulations of the Code (or any successor statute) shall prevail over
the provisions of this Declaration of Trust as to the Trust for so long as the Trust shall qualify or
attempt to qualify as a REIT under such sections and regulations.

ARTICLE XXV

For purposes of this Declaration of Trust, the following terms shall have the fol
meanings: g

Y6
o,

(a)  “Aggrepate Share Ownership Limit” shall mean not more than 9.8% igv B3
the apgregate of the outstanding Shares. The value of the outstanding Shares shall be d
by the Board in good faith, which determination shall be conclusive for all purposes.

(b) “Beneficial Ownership” shall mean ownership of Shares by a Person, w@@%
interest in Shares is held directly or indirectly, and shall include interests that would begizated g
owned through the application of Section 544 of the Code, as modified by Section 85%3

of the Code. The terms “Beneficial Owner,” “Beneficially Owns” and “Beneficially "g
shall have the correlative meanings. =5 &2ESH
ER2 s i
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(¢)  “Business Day” shall mean any day, other than a Saturday or Sunday, that is
neither a legal holiday nor a day on which banking institutions in the State of Texas or the State
of New York are authorized or required by law, regulation or executive order to close,

(d)  “Bylaws” shall mean the Bylaws adopted by the Trust as the same may be
amended or modified or amended and restated from {ime to time.

(e) “Charitable Beneficiary” shall mean one (1) or more beneficiaries of the
Charitable Trust, provided that cach such organization must be described in Section 501(c)(3) of
the Code and contributions to each such organization must be eligible for deduction under each
of Sections 170(b)(1)(A), 2055 and 2522 of the Code.

(f)

(g)  “Code” shall mean the Internal Revenue Code of 1986, as amended from time to
time and the Treasury Regulations promulgated thereunder.

(h)  “Common Share Ownership Limit” shall mean not more than 9.8% (in value or in
number of Shares, whichever is more restrictive) of the aggregate of the outstanding Common
Shares. The number and value of outstanding Commeon Shares shall be determined by the Board
in good faith, which determination shall be conclusive for all purposes.

()] “Constructive Qwnership” shall mean ownership of Shares by a Person, whether
the interest in Shares is held directly or indirectly, and shall include intcrests that would be
treated as owned through the application of Section 318(a) of the Code, as modified by Section
856(d)(5) of the Code. Constructive Ownership shall include ownership of convertible securities,
which are any securities of the Trust that are convertible into Shares. The terms “Constructive
Owner,” “Constructively Owns” and “Constructively Owned” shall have the correlative
meanings.

)] “Declaration of Trust™ shall mean this Declaration of Trust as filed of record with
the County Clerk of Bexar County, Texas, and any amendments or modifications thereto or
amendments and restatemenis thereof,

(k)  “Excepted Holdet” shall mean a shareholder of the Trust for whom an Excepted
Holder Limit is created by paragraph (h) of Article XVI or by the Board pursuani to paragraph
(h) of Article XVI.

2

()] “Excepted Holder Limit” shall mean, provided that the affected Exceptedw
agrees to comply with the requirements established by the Board pursuant to paragrap
Anticle XVI, and subject to adjustment pursuant to paragraph (h) of Article XVI, the ger,

“Charitable Trust” shall mean any trust provided for in Article XVI1.

L

=3
B

limit established by the Board pursuant to paragraph (h) of Article XVI. it
. o e . . 5XWxCa
(m)  “Fair Market Value"” shall mean (i) in the case of securities, the Fair Mé@éﬁ e
on the date in question of such security as reasonably determined by an independer% & er

selected by a majority of the Trust Managers in good faith; and (ii) in the case of pr
than cash or securities, the Fair Market Valuc of such property as determined b
appraisal or update obtained by the Trust relating to the property in question.

tha o
ESTED:
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(m)  “Indemnitee” shall mean (i) any present or former Trust Manager, officer,
investment commitiee member or advisory committee member of the Trust, (ii) any Person who
while serving in any of the capacities referred to in clause (i) hereof served at the Trust’s request
as a Trust Manager, director, officer, partner, manager, member, venturer, proprietor, trustee,
employee, agent or similar functionary of another real estate invesiment trust or foreign or
domestic corporation, partnership, limited liability company, joint venture, sole proprietorship,
trust, employee benefit plan or other enterprise and (iii) any Person nominated or designated by
(or pursuant to authority granted by) the Trust Managers or any committec thereof to serve in
any of the capacities referred to in clauses (i) or (ii) hereof.

(0)  “Official Capacity” shall mean (i) when used with respect to a Trust Manager, the
office of Trust Manager of the Trust and (ii) when used with respect to a Person other than a
Trust Manager, the elective or appointive office of the Trust held by such Person or the
employment or agency relationship undertaken by such Person on behalf of the Trust, but in each
case does not include service for any other real estate investment {rust or foreign or domestic
corporation or any partnership, limited liability company, joint venture, sole proprietorship, trust,
employee benefit plan or other enterprise.

m “Person” shall mean an individual, corporation, parinership, ecstate, trust
(including a trust qualificd under Scctions 401(a) or 501(c)(17) of the Code), a portion of a trust
permanently set aside for or to be used exclusively for the purposes described in Section 642(c)
of the Code, association, private foundation within the meaning of Section 509(a) of the Code,
joint stock company or other entity and also includes a group as that term is used for purposes of
Section 13(d)}(3) of the Exchange Act and a group to which an Excepted Holder Limit applies,

@ “Proceeding” shall mean any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, arbitrative or investigative, any appeal in
such an action, suit or proceeding, and any inquiry or investigation that could lead to such an
action, suit or proceeding.

(r) “Prohibited Owner” shall mean, with respect to any purported Trmﬁ g.ny
Pcrson who, but for the provisions of Article XVI, would Beneficially or Constructi own
Shares, and if appropriate in the coniext, shall also mean any Person who would hav rE the

record owner of Shares that the Prohibited Owner would have so owned. g E%E%
acss
(s) “REIT” shall mean a real estate investment trust within the meaniw &io

856 of the Code.

QUNTY
ERTIFIC.
Is certift
{0 reda
ptherwise a

(:1
cithe o@

(1) “Shares™ shall mean, shares of beneficial interest in the Trust, incl
otherwise specified in this Declaration of Trust, the Common Shares and the Prefe

Faas ]
. . Wi e S &
()  “Texas BOC” shall have the meaning set forth in the preamble to lhigﬁﬁlg%ﬁ N
{ Trust. ZE o -
of Trus =E2IER
) “Transfer” shall mean any issuance, sale, transfer, gifi, assignment, devise or

other disposition, as well as any other event that causes any Person to acquire Beneficial or
Constructive Ownership, or any agreement 10 take any such actions or cause any such events, of
Shares or the right to vote or receive dividends on Shares, including (i) the granting or exercise
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of any option (or any disposition of any option), (ii) any disposition of any securities or rights
converlible into or exchangeable for Shares or any interest in Shares or any exercise of any such
conversion or exchange right and (iii) transfers of interests in other entities that result in changes
in Beneficial or Constructive Ownership of Shares; in each case, whether voluntary or
involuntary, whether owned of record, Constructively or Beneficially Owned and whether by
operation of law or otherwise. The terms “Transferring” and “Transferred” shall have the
correlative meanings.

(w)  “Treasury Regulations” shall mean the Federal Income Tax Regulations,
including Temporary Regulations, promulgated under the Code, as such regulations may be
amended from time to time (including corresponding provisions of succeeding regulations).

(x) “Trust” means US Industrial REIT 11l - Distribution, a Texas real estate
investment trust, and includes any domestic or foreign predecessor of the Trust in a merger,
consolidation or other transaction in which the liabililies of the predecessor are Transferred to the
Trust by operation of law.

{y) “Trust Manager” shall mean any natural Person, who need not be a resident of the
State of Texas or a shareholder of the Trust, that controls, operates, disposes, invests, reinvests
and manages the Trust estate and, whether included in the foregoing or not, possesses all powers
necessary or appropriate to effect any or all of the purposes for which the Trust is organized.

) “Trustee” shall mean the Person, unaffiliated with the Trust and a Prohibited
Owner that is appointed by the Trust to serve as Trustee of the Charitable Trust.

[Remainder of Page Inientionally Lefi Blank)
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IN WITNESS WHEREQF, the undersigned Trust Managers do hereby execute this
Declaration of Trust to be effective as of the 57 % day of February, 2010,

/

T. Patrick Duncan

byod o

Susan T. Wallace

STATE OF TEXAS
COUNTY OF BEXAR

i
This instrument was acknowledged before me this 5 ’ day of February 2010 by T.
Patrick Duncan, as Trust Manager of US Industrial REIT 11 - Distribution, a Texas real estate
investment trust, on behalf of said trust.

(seal)

State of Taxas X
My Comm. Exp. 06-03-2010 &

a‘ ha\lo

1Y OF BEXAR
to tg effxed O
oy
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STATE OF TEXAS
COUNTY OF BEXAR

This instrument was acknowledged before me this 5 ¥-day of February 2010 by Stanley
R. Alterman, as Trust Manager of US Industrial REIT IIT - Distribution, a Texas real estate
investment trust, on behalf of said trust,

PEGGY SIEFKEN

N Public
svm Toxas

My Comm. Exp. 08-03-2010 %

STATE OF TEXAS
COUNTY OF BEXAR

“
This instrument was acknowledged before me this s¥ day of February 2010 by Susan
T. Wallace, as Trust Manager of US Industrial REIT 1] - Distribution, a Texas rcal estate
investment trust, on behalf of said trust.

\

GGY SIEFKEN  § M
Notary Publ /%K-wc./ -
State of T o ;

Nt;taf? Mlic, State of Texas

:'nr p':’ﬂs: hm;n mc{: riulricr.s the sais, or wae of the duscribed tea]

e a6 of aca [y invalid snd unsaforcaable under Fod

STATE OF TEXAS, COUNTY OF BEXAR e nduedsalioe

Llh:m mf'jllgllmwwml was FILED in Fila Numbas on
1§ L8 B mpad hateon by me and waa daly RE 0

¥ the Offclal Public Recond of Real Properly of Basar c«m Tun u:‘

FEB Q5 2010

GOUNTY QLERK BEXAR COUNTY, Y

DocHl 20102019394 Fees: $06.00
22/08/2010 9:09AM & Pages 21

Filed & Recorded in the Official Public
Rewcords of BENAR COUNTY

GERARD RICKHOFF COUNTY CLERK
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BEXAR COUNTY COURT HOUSE
100 DOLOROSA, SUITE 104
SAN ANTONIO, TEXAS 78205

CERTIFICATE

STATE OF TEXAS §

COUNTY OF BEXAR  § -

I, GERARD RICKHOFF, COUNTY CLERK OF BEXAR COUNTY, TEXAS, DO HEREBY
CERTIFY THAT THE FOREGOING IS TRUE AND CORRECT COPY OF THE OFFICIAL PUBLIC
RECORDS OF REAL PROPERTY OF BEXAR COUNTY, TEXAS, NOW IN MY LAWFUL
CUSTODY AND POSSESSION AS SAME APPEARS OF RECORD FILED IN:

VOLUME [4353 PAGE 1323

THIS COPY MAY HAVE BEEN ALTERED TO REDACT CONFIDENTIAL PERSONAL
INFORMATION AS REQUIRED BY TEXAS GOVERNMENT CODE 552.147.

IN TESTIMONY WHEREOF, WITNESS MY HAND AND OFFICIAL SEAL OF OFFICE
GIVEN IN THE CITY OF SAN ANTONIO, BEXAR COUNTY, TEXAS,ONTHIS _ 223 DAY

OF  Nov. AD.,20 10
\\\\\\\““"';""m,,’ . GERARD RICKHOFF
§\{Q§,:,..., ” . COUNTY CLERK
1 ST BEXAR COUNTY, TEXAS
EEH B Co 0. Oraxs ce.
Z ok, Deputy County Clerk
7,
| 4,,4!:4 o

g ,’_, )
W

ANY PROVISION HEREIN WHICH RESTRICTS THE SALE,RENTAL, OR USEOF THE DESCRIBED
REAL PROPERTY BECAUSE OF RACE, COLOR, RELIGION, SEX, HANDICAP, FAMILIAL STATUS
OR NATIONAL ORIGIN IS INVALID AND UNENFORCEABLE UNDER FEDERAL LAW.



